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RECORDATION. Nﬂ_ﬁﬁﬂ & Recorded
EQUIPMENT LEASE, ASSIGNMENT, '

CHATTEL MORTGAGE AND SECURITY AGREEMENNQV 27 1870 -1z 28 PM
INTZRSTATE COMMERCE COMMISSION

THIS AGREEMENT dated as of August 17, 1970 among GEORGE D.
MACKAY and EDWARD E. CASTANS, not in their indivicual capacities
but as Trustees under a Trust Agreement dated as of August 17, 1970
(the "Lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a Cali-
fornia corporation, as agent for the Lessor (the "Agent"), DULUTH,
WINNIPEG & PACIFIC RAILWAY COMPANY, a Maine corporation (the "Lessee")
and The Canada Life Assurance Company, Sun Life Assurance Company
of Canada, Los Angeles County Employees Retirement Association, Mutual
Trust Life Insurance Company, Bankers National Life Insurance Company
and Washington National Insurance Company (collectively the "Secured
Parties" and individually "Secured Party").

WHEREAS the Lessee has agreed to purchase certain rail-
road equipment (hereinafter referred to collectively as the "Equip-
ment" and individually "Item of Equipment") described in Schedules
1-A through 1-F attached hereto and made a part hereof from the manu-
facturer thereof identified in said Schedules (the "Manufacturer")
for the purchase price set forth in said Schedules; and

WHEREAS the Lessee desires to lease the Equipment at the

rentals and for the terms and upon the conditions hereinafter pro-
vided; and

WHEREAS the Lessor and the Lessee have heretofore entered
into an Agreement to Acquire and Lease dated as of August 17, 1970
(the "Acquisition Agreement') providing for the acquisition by the
Lessor from said manufacturer of the Equipment and the lease thereof
to the Lessee, sutject to the delivery of the Equipment by said
manufacturer and acceptance thereof by the Lessee, as lessee, and
the complietion of arrangements by the Lessor to finance the acquisi-
tion of the Equipment on or before January 7, 1971; and

WHEREAS the Lessor and the Lessee have heretofore entered
into an Interim Equipment Lease dated as.of August 17, 1970 whereby
the Lessee was enabled to take delivery of all or a portion of the
Equipment, as Lessee, prior to completion of such financing arrange-
ments and to the executidn and delivery of this Agreement; and

(D. W. P. Trust No. 2)
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WHEREAS the Acquisition Apgreement provides that in the
event the Lessor is unable to complete the financing of its acquisi-
tion of Equipment as contenmplated in the Acquisition Agreement, the
Lessee 1s required to purchase any Items of Equipment which the
Lessor may have theretofore purchased; and

WHEREAS the Secured Parties desire to provide financing
to the Lessor as contemplated by the Acquisition Agrecment under
the terms and provisions hereof, and the Lessor and the Lesseec desire
that such financing be so provided, and said parties desire that
this Agreement shall hereafter evidence the lease terms and provisions
and other matters herein provided in respect of the Equipment in
lieu of the terms and the provisions of said Interim Equipment
Lease and each such party executes this Agreement as evidence
thereof;

NOW, THEREFORE, in consideration of the premises and of
the sums to be paid and the covenants hereinafter provided to be
kept and performed, the partics hereto agree as fcllows:

DEFINED TERMS

Unless the context otherwise specifies or requires, cach
of the following terms shall, when used in this Agreement, have
the meaning indicated:

Trust Agreement: The term "Trust Agreement"” shall mean the Trust
Agreemcnt dated as of August 17, 12970 among George D. [facKey and
Edward E. Castans, as Trustees, United States Leasing International,
Inc., as agent for the Trustees, and Manufacturers and Traders ;¢ast
Company, as Trustor, as supplemented or amended from time to time.

Trustor: The term "Trustcr" shall mean Manufacturers and Traders
Trust Comrany and any corporation succeeding thereto by merger, con-
solidation or acquisiticn of all or substantialiy all of its assets
as an entirety.

[l

Loan Agrecements: The term "lLoan Agreements" shall mean the separate
Loan Agreements dated as of August 17, 1970 among the Trustees, the
Agent and each of the Secured Parties, respectively, as supplenented
or amended from time to time.

The ters "Guaranty Arreement' ohall mean Lr
; dated Sentombicr 30, 1970 exccuted by Canadio:
Ly f)n any In roespect of the oblipgation: of the Lecoce
and Lhe feauisitlion Aprecment.

-De
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Note or lotes The term "Note" shall mean anv of, and the term
‘r'otcv‘ﬂ.nall mean all of, the 10%% Secured Notes due 1971-1990
of the Trustees issued and outstandinn under the Loan Apreements.

i .
: PART I

Provisions Pelatine to the Lease and Delivery of the Eauinment,
Rentals Reserved and Duties and Obl’PaulOng of the Lessee in re-
spect of the Ecuirment. This Part I is hereinafter for convenience
sometimes referred to as the "Lease".

u
rr

SECTICHN 1. PMANURACTUPE A[ID DELIVERY QF EOUIPI'ENT.

1.1. As more fully sect forth in the »nreambles hereto
. and the Accuisition Asreement referrced to therein the Lessor is
acquiring tbe Tquinment, and upcn delivery of each Ttem of Ecuiz-
ment by the Q“ufucturer thercof, the Lessor shall leasz and let
such Itenm o’ Zauirment to the Lessee and the Lessee snall hire
such Item of Eguinment from the Lessor for the rantal and on and
subject to the terms and conditions herein set forth.

]

E 1.2. Upon delivery of cach Item of Ecuipr
Manufacturer thercof the Lescee will inspect such It in-
ment and if such Item of Lcuinment tendered for delivery anpears
to meet the specifications, the Lessee will accept delivery thcore
and executé and deliver tec such Manufacturer and Iesscr dunlicate
Certificates of Acceptance, substantially in the form of Schedule
2 attached hereto and made a part hereof. The Lessor and the Lessee
acknowledge and agree that Certificates of Acceptance heretofore or
hereafter executed by the Lessee which refer to the Interim Equip-
ment Lease dated as of August 17, 1970 shall for all purposes be
deemed to evidence and confirm delivery under this Agreement of the
Items of Equipment described therein.

‘d()

1.3. The Lessee's execution and delivery to the Lessc
of the Certificates of Accentance with resnect tc each Item of Lauin-
ment sheall conclusively establish that each Item of Louipment ig
acceptable to and accented Ly tne Lessee hercunder, not withvtaﬂdiﬁc
any defect with resuect to desimn, manufacture, condition .or in
any other respect, and that cach Item of Eguinment is in rfood order
and conditvion and appears to conform to the specifications annii-
cable thereto and to all anplicable Canadian Transoport Commisslion
and United States Devartment of Transportation and all other
forelgn or domectic wovernmental apency requirements and specifi-
cations, if any. The Lessee represents that it has no knowledpe
of any such defect.

”_‘
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SECTIO 2. ‘RENTALS AND PAYMENT DATES.

LA §
2.1. Rentals for Equipment. The Lessee agrees to pay the
Lessor the following rentals for each Item of Equlpment leased hereto:

(a) Fixed Rental. For each Item of Equipment 40 semiannual
installments of Fixed Rental (the "Fixed Rental"), each payable
in advance, in the amounts provided for such Items of Equipment
respectively in Schedules 1-A through 1-F hereto; and

(b) Daily Interim Rent. For each Item of Equipment, the
amount per day provided for such Item of Equipnent respectively
in Schedules 1-A through 1-F hereto for the period, if any, from
the date of payment of the invoice for the cost of such Item of
Equipment to and including the due date of the first installment
of Fixed Rental.

2.2. Rental Payment Dates. The first installment of Fixed
Rental and the total amount of the Daily Interim Rent for all Items
of Equipment delivered to the Lessee hereunder shall be due and
payvable on January 7, 1971. The second through fortieth install-
ments of Fixed Rental for each Item of Equipment shall be due and
payable semiannually commencing 6 calendar months after the first
Fixed Rental date for each such Item of Egquipment.

2.3. Place of Rental Payment. All payments provided for
in this Lease to be made to the Lessor shalls be made to the Lessor
at Harris Trust and Savings Bank, 111 West Monroe Street, Chicago,
Illinois 60690, or at such other place in Illinois as the Lessor
or its assigns pursuant to Section 16 hereof shall specify in writing.

2.4, This Agreement constitutes a "net lease" of the
Equipment by the Lessee and the Lessee shall not be entitled to
any abatement of rent or reduction thereof, including, but not
limited to, abatements or reductions due to any present or future
claims of the lessee against the. Lessor hereunder or otherwise
or against the Manufacturer of the Equipment, nor, except as other-
wise expressly provided herein, shall this Agreement terminate,
or the.respective obligations of the Lessor or the Lessee be other-
wise affected, by reason of any defect in or failure of title of
the Lessor to the Equipment or any defect in or damage to or loss
or destruction of all or any of the Equipment from whatsoever
cause, the taking or requisitioning of the Equipment by condemna-
tion or otherwise, the lawful prohibition of the L=2ssee's use of
the Equipment, the interference with such use by any private per-
son or corporation, the invallidity or unenforceability or lack of
due authorization or other infirmity of this Agreement, or lack
of right, power or authority of the Lessor to enter into this
Agreement wilth the Lessee, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law to the
contrary notwlthstanding, it being the intention o the parties

b )
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e ’ Coa
hcrotd thni the rents and other amounts payable by the Lossce‘
hercunder chall continue to be pavable in all events unless the
obligaticn to pay the same shall be terminated pursuant to Section
11 hereof, or until, pursuent to Section 13 hereof, the Equiprent
d and rcady for deiivery to Lessor on the Lessee's lines,
ored f{or the Lessor on the Lessee's linres, or lecaves the
lines for off-line delivery to the Lessor.

rr

SECTIQON 3, TERM OF THE LELSE,

The lease {erm as to each Ttem of Equipment shall begin
on the date of delivery to and acceptance by the Lessee of such
Item of Egulnment and, subpjeet to the vrovisions of Section 11
herccfl, shall with respect to each Item of Equipnent as shown_ln the
Schadulece horeto terminate 20 ycars after the date for payment of
the firnt installmont of IFixed Rental provided Tor in Section 2.2
hereo?, said term being hercinafter called the "lecase term™.

SECTION 4, OWNERSHIP AND ARXTHG OF THE LEOUIDPHMENT,

and the Lessee,
the Equipment not-
session and use

4,1, The Lessor, as b
shall and hircby does retain ful
withstanding the delivery therec
thereof by the Lessce, .

L,2,
kert nurbered vitl
will keen and

se each Item of Equilpment fto be
s set forth in the Scheodules and
stinetly, perpenently and con-

a1 -
spicucunly mari b ericll printed in ccentrasting
coleor unon each c of Egulpment in letters not less
than one inch in height as follows: ’

.
7

"Leased from United States Leasing Internationz2l, Inc
. ‘
1 ) v

as Agent for Owner-Trustec, and subjcet to a Sccuri
Interest Recorded with the I.C.C., and the Registrar-~
General of Canada."

with appropriate changes thereof and additions thsreto as from time
to time may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights and the rights of the
Secured Parties under this Agreement. The Lessee will not place any
such Item of Equipment in operation or exercise any control or
dominion over the same until the required legend shall have been

5o marked on both sides thereof and will replace promptly any such
names and word or words which may be removed, defaced or destroyed.
The Lessee will not change the road number of any Item of Equipment
except with the consent of the Lessor and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previcusly shall have been filed with the
Lessor by the Lessee and filed, recorded or depos:ited in all public
offices where this Lease shall have been filed, recorded or deposited.
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4.3. Except as above provided, the Lessee will not
allow the name of any perscn, asscciation or corporation to be
placed on the Eguipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the Lesseec may
cause the Equipment to be lettered with the names or initials or
other insignia custcmarily used by the Lessee or its affiliates
on railroad eguipment used by it of the same or a similar type
for convenience of icdentification.

4,4, The Lessee shall indernify the Lessor, the Agent. the
Trustor znd the Securcd Parties and their respective successors and
assigns against an® ltability, 10ss or expsnse incurred by any
of them as a result of the aforesaid marking of the Equipment
with such name, initials or insignia.

SECTION 5. DLS LATIER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-IS WITHCUT WARRANTY OR REFRESEITATION, EITHER EXPRESS OR IMPLIED,
AS TO (a) TEE FITUESS OR MERCEANTABILITY OF ANY ITEM OR ITENS CF

LES3EE'S RIGET

EQUIPHERT, (b) THE LESSCR'S TITLE THERETO, (c¢) TEE LESIET'S ;
TO TEE QUIET ENJCVIEN ‘rEnAC;, o= (a) nhY CTHER HATTER WHATSOZVER,
IT BEING AGREED THAT ALL SUCH RISK A8 EX TUZHN‘“E: LESSOR AND

THE LESSZE ARE TC EE BORIE BY THR SEE, Thz Lessor heredy
appoints and constitutes the Le £s agent z2nd &attorney-in-ract
during the term of this Lease t rt and enfcrce, from tims to
Time, in the name and for the acccunt of the Lesscr and the Lessee,
as their interests may appear, but in all cases at the sole cost
and expense of the Lessee, whatever claims and rights the Lesscr
may have as owner of the Equipment against any manufacturers or
contractors in respect thereof,

SECTION 6. LESSEE!'S TNDEMNITY.

6.1. The Lessee shall defend, indemnify and save harmless
the Lessor, the Agent, the Trustor and the Secured Partiecs and their
successors and assigns from and against:

(a) any and 211 loss or damage Of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages or liability,
cost or expense (including counsel fees and costs in con-
nection therewith) which may be incurred in any marner or
by or for the account of any of them (i) relating to the
Equipment or any part thereof, including without limitation

-6~
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the construction, purchase, delivery, installation, owner-
ship, leasing or return of the Equivment or zs a result of
the use, maintenance, repalr, replacement, operaticn or the
condition thereof (whether defects are latent or discover-
able by the Lessor or by the Lessee), excep: counsel fees

or other costs or exvensss incurred by the Agent, Trustor,
Lessor, or the Secured Partsizs with respect to their initial
participation in this transaction, includin: counsel fees,
costs and expenses incurred in the execution of all necessary
documents, (ii) by rezson or as the result of any act or
omlssicn of the Lessee for itselfl or as agert cr attorney-
in~fact for the Lessor hereunder, (ili) as z rosult of claims
for patent infrinsoments, or (iv) as a result of claims for
strict liability in tort.

6.2. The indemnities and assumptions of 1iability in this
Section © contained shall continue in full force and erfect not-
wlthstanding the termination of this Agreement, or the termination
of the term hereof in respect of any one or more Items of Equip-
ment, whether by expiretion of time, by cveration of law or
otherwise. The Lessee shall be entitled to control, and shall
assume full responsibility for, the defense of such claim or
liability. » :

6.3. Notwithstanding anything containsd in this Section
6, the LesSGe shall not be oblizated to indernify or assume lia-
billty in respect of an Item of Ecguipment for any claim, cause of
action, damages or liability to the extent that such claim, cause
of action, damages or liability arises solely as a result of a
situatilon or event occurring after such Ttem of Eguipment hias been
returned to the Lessor pursuant to Section 13 or 15 hereof or
after this Agreement with respect to such Item of maquilpment has
otherwisce terminated; provided, however, that such indemnities
and assumption of liability shall not apply in respect of any
matters referred to in subsection (a) or ciause (i) or (ii) of
subsectlion (b) of Section 6.1 hereof, occurring affer the termi-
nation of this Agrecrent, except for any such matters occurring
after the termination arising in connection with the Lezsee's
assembling, delivering, storing or transporting of the Equipment
as provided in Sections 13 or as the case may be, 15, hereor.
The foregoing does not guarantee a residual value.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all gevernmental laws,
regulations, requirements and rules foreign or-dcmestic (includ-
ing the rules of the Canadian Transport Commissicn and the United
States Department of Transportation and the current Interchange

-7~
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Rules, or supplements thereto of the Mechanical Division, Asso-
ciation of American Railroads) with respvect to the use, mainten-
ance and operation ol each Item of Equipment subject to this
Agreement. In case any equipment or appliance cn any such Item

of Equipment shall be required to be chanzed or replaced, or in
case any additional or other eguipment or appliance is required

to be installed on such Item of Eguipment in order to comply with
such laws, regulations, requirements and rules, the Lessee agrees
to make such changes, additions and replacements at 1ts own expense.

SECTION 8. USE AND MATNTENAMNCE OF EQUIPHENT,

The Lessee shall use the Ecuipment only in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear, Thne Lessee shall, at its own
cost and expense, maintain and keep the Equipment in good order,
condition and repair, ordinary wear and tear excepted, suitable
for use in interchange. The Lessee shall not medify any Item cof
Equipment without the written autherity and approval of the Lesscr
which shall not be unreasonably withhsld. Any parts installed or
replacements made by the Lessee upon any Item of Zauipment (excent
such as are not requirad pursuant to Section 7 hereol and can be
removed without damage to, or in any way affectlng or impairing
either the originally intended function or the use of, such
Item of Equipment) sh2l]l bte considersd accessions to such Item
of Equipment and title thereto shall be immediately vested in the
Lessor, without cost or expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPHENT,

The Lessee shall pay or satisfy and discharge any and
-all claims against, through, or under the Lessee and i1ts successors
or assigns wnich, 1f unpaid, night constitute or become a lien
or a charge upon the Eaquipment, and any liens or charges which
may be levied against or imposed upon any Item of Eguipment as 2
result of the faiiure of the Lessee to perform or observe any of
its covenants or agreements hereunder, but the Lessee shall not
be reguired to pay or discharge any such claims so long as 1t
shall, in gocd faith and by approvriate legal proceedings, con-
test the validity thereof in any reasonable manner which will nrot
affect or endanger the title and interest of the Lessor to the
Equipment. The Lessee's obligations under this Section 9 shall
survive termination of the Agrecement.

-8-
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SECTION 10, FILING, PAYMENT OF FEZS AND TAXES,

10.1. The Lessor will, at the sole cost and expense of
the Lessee, make suitable arrsa ngements to have this Agreement
deposited with the Reglstrar General of Canada pursuznt to
Section 148 of the Railway Act of Canada and to publish notice
of such-deposit in the Canada Gazette pursuant to sald Section
148 and duly filed, registered or recorded in conformity with
Sectiocn 20c¢ of the Intcrstate Commerce Act and in such other places
within or without Canade and the United States as the Lessor may
reasonably reguire for the protection of its title or the licns and
security interests granted by the Lessor to the Secured Parties
pursuant to Section 10.1 hereof. The Lessee will, frcm time to
time, do and perform any other act and will exscute, acknowledge,
deliver, file, register and record (and will re-file, re-register

s
further in-

or re-record wnerever and whenever reqguired) any and 211

struments required by law or re asonalby reqguested by the Lessor,

for the purpocce of protecting the Lessor's title to, or the Secured
Parties! licns end security interests of the Qccure Parties in, ths
Equipment to the satisfaction of the Legsor's Seccured Parties
counsel or for the purpose of carrying out the int Ith of this
Agrcement, and in connection with any such action, will deliver to
the Lessor proof of such filing and an opinion of the Lessee's
counsel that such action has been properly taken, The Lecgsee will
pay all costs, charges and expréences incident tc any such filing,
re-f'1ling, registering, re-registering, recorczr z, re-recording

of any such 1n<“runenu or incident to the taki of such acticen,

10 2. The Lessee, or the Lessor at the Less ce's expense,
shall report, pey and discharge when due all license and regis-
tration fees, assessments, sales, use and property taxes, gross
receipts taxes arising out of recelpts from use or coperaticn of
EQULPT nt, and other taxes, fees and governmental charges similer
or dissimilar to the foregoing (excluding any nst incomz tax,
provided that the Lessee agrees to pay that portion of any such
net incore tax which is in direct substitution for, or which re—
lieves the Lessee from, a tax which the Lecssee wculd othervis
be obligated to vay under the terms of this Section, voheubep
with any penalities or interest thereon, impoged by any state,
federal or local government upon any Item of Equipment and wheth
or not the same shall be ascsesced against or in the name of the
Lessor, the Agent, the Lessee, or the Trustor; provided, howsver
that the Lessee shell not be required to pay or cluchurge any
such tax or assessment (1) so long as it shall, in goed falth and
by appropriate legal proceedings, contest the validity thereof
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in any reasonable manner which will not affect or endanger the
title and interest of the Lessor to the Equirment; however, the
Lessee sh2ll reimburse the Lesscr for any damages or expenses

resulting from such failure to pay or discharge, or (i1) as to

- assessments against or in the name of anyone other than the Lesscee,

until 20 days after written notice thereof shall nave been given
to the Lessee,

SECTION 11. PAVI.ENT POR
SERVICianlz

v

*-} C)

ASUALTY OCCURRENCE FOR BQUIPLENT UN-
CR = :

v: H

11.1. In the event that any Item of Egquipment shall
be or become lost, stolen, destroyed, or, in the opinicn of the
Lessee, irreparebly dama~ed or damaged beyond econcmic repair, .
or in the opinion of both the Lessor 2nd the Lessee, obsclete cr
economically Lnu rvicezple for use frcm any cause nuatscovar, or
shall be requisitioned or taken cver.py any governmental zuthority
under the powesr of eminent domain or otherwise during ths lease
term (any such occurrence,except for zny requisiticn which by

its terms does not exceed the remaining lease term, beinz herein-
after called a Casuelty Occurrence), the Lessee shall prcmptly

and fully (after it has knowledge of such Casualty Occurrence
inform the. Lessor in regard thereto, -

11,2, When the angregatv asualty Value (as herein
defined) of itemsof & Guipment descrited in any giwven Schzdule
having suffered z Casualty COccurrence {exclusive of Items of
Eguipment described in such Schedule having suffered a Casualty
Occurrasnce with respect to which a payment shall have teen made
to the Lessor pursuant to this Sectilcn 11) shall exceed 350,000
the Lessee shall, on the next succeeding rental payment date, pay
to the Lessor a sum equal to the Casualty Velue of such Item or

Items of Ecuipment &s of the date of such payment; provided, that
notwithstanding the foregoing the Lessee shall on the last appli-
cable rental payment date of each cazlendar year pay teo the Lessor
a sum equal to the Casualty Value of any Item or Items of Equip-
ment which have suffered a Casualty Cccurrence during such cal-
endar year or any prior year for which no payment has previousliy

been made to the Lessor pursuant to this Section 11.

11.3. Upon (&nd not until) payment of the Casualty
Value in respect of any Item or Items of Equipment, the obligation
to pay rental for such Item or Items of Eguipment (1nc1ud z the -
Fixed Rental installment due on the Casualty Value payment aate)
shall terminate, tut the Lessee shall continue to pay rental feor
all. other Items of ZEquipment. The Lessee shall pay wh2n due all
rental payments as tc an Item or Items due prior to tne date on
which the Casualty Value thereof is payable.

-10-
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~,21.4. The Lessee shall, as agent for the Lessor, dis-
pose of such Item cr Items of Equipment as socn as it is able
to do so for the best price obtainable. Any sucl dispositicn
shall be on an "AS IS", "WHERE IS" basis without representation
or warranty, express or implied. As to each separate Item of
Equipment so dispcsed of the Lessee may retain all zmounts of
such price plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrence up to the Casualty
Value attributable thereto and shall remit the excess, if any,
to the Lessor. 1In dispcsing of such Ttem or Items of Eguipment,
the Lessee shall take such action as the Lessor shall reascnaply
request to terminate any contincent 11ability which the Lessor
might have arising after such disposition from or connected with
such Item or Items of Equipment. : '

© 11.5. If the Lessee shall have notified the Lessor
that an Item or Items of Equipment have sufferad 2 Casualty Oc--
- eurrence prior to the commencement of Fixad Rental hereunder with
respect thereto, the date of such Casualty Occurrance for such
Item or Items shall be deemed to be one day after the due date
of the first installment of Fixed Rental. '

: 11.6. The Casualty Value of each Item of Equipment
shall be an amount determined as of the date the Casualty Value
is paid as provied in this Section 11 (and not the date of the
Casualty Occurrence) equal to that percentage ol the original
cost to the Lessor of such Item of Eculpment as set forth in the
Schedule of Casualty Velue attached hereto as Schedule 3.

11.7. The Lessee shall bear the risk o and, except
as hereinabove in this Section 11 provided, shall not be released
from its obligations hereunder in the event of any Casualty Oc-
currence to any Item of Equipment after the date hereof.

11.8. In the event that during the lease term the use
of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domeain or otharwise
for a period which does not exceed the remaining lease term, the
Lessee's duty to pay rent shall continue for the c¢uration of such
requisitioning or taking. The Lessee shall be er:itled to receive
and retain for its own account all sums payable for any such
period by such governmental authority as compensation for requi-
sition or taking of possession to an amount equal to the rent
paid or payable hereunder for such period, and-the balance, 1if
any, .shall be payable to and retained by the Lesscr as its sole
property, ' !

~11-
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SECTION 12. ANNUAL REPORTS

12.1. On or before April 1 in each year, conmencing
‘wjth the year 1971 and provided a2 request therefore is made by
the Lessor-o” = . Szcursd Party, the Lessee will Turnish to all
<+=suech requesting arufev an accurate statement, as of the end of
the preceding calendar year (a) showing the amount, description
and numbers of the Items of ~cu4pmvnu then lezsed hereunder, the
amount, descripticn and numbers of all Items .of Eq¢uipment that
may have suffered a Cﬁsualty Cccurrence during the preceding 12
months or longer period between successive statements (or since
the date of this Lease, in the case of the first such statement),
and such other information regarding the cond‘ticn or repair of
the Equipment &s Lessor may reasonably reguest, ard (b) stating
- %hat, in the case of all Eguirment repainted Gh”l”” tha period
‘covered by such statement, the markings reguired by Section 4
hereof shall have been preserved or replaced,

ay

) 12.2, The Lessor cor zn 3;Secured Party shall have the
right, at its sole cost and expense, by its authorized represen-
"tative, to inspect the Equipment and the Lessee'!s records with
-respect theretc, at such times as shall be reasonably necessary
to confirm to the Lessor or its assigns the existence and proper

maintenance thereof during the continuance of this Agreement.

SECTION 13, RETURN OF EQUIPIMENT UPON EXPIRATION OF TERH.

Upon the expiration of the lease term with respect to
any Item of Equipment, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possessicn of such Item of
Equipment to the Lessor upon such storage trecks ol the Lessee as
the Lessor may designate, or in the absence of such designation
as the Lessee may seslect, and permit the Lessor to store such
Item of Equirment on such tracks for a pericd not sxceeding 90 days
and transpo”u the same at any time nlthin such G0 day period to
any reasonable place on the lines of the railrocad operated by the
Lessee or to any cennecting carrier for shipment, 211 as directed
by the Lessor uvon not less than 30 days! written notice to Lessee,
All movement and storage of each such Item 1s to be at the risk
and expense of %the Lessee, During any such storazge period the
Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser of any such Item, to inspect the same.
The assembling, delivery, storage and transvorting of the Equip-
ment as hereinbefore provided are of the essence ol this Agreement,

. -12-
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and upon application to any court of equity having jurisdiction
in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
thetLessee to so assemble, deliver, store and transport the Equip-
ment, y ’

SECTION 14. DEFAULT,

14,1, 1If, during the continuance of this Agreement,
one of more of the following events ("Events of Default") shall
occur: ' ' .

(a) Default shall be made in the paymert of any part
of the rental provided in Section 2 hereof ard such default
shall continue for ten days after written notice from the
Lessor to the Lessee of such default and demand the same
be remedied; or

(b) The Lessee shall meke or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equipment, or any portion thereof, &nd shall fail or
refuse to cause such assignment or transfer to be cancelled
by agreement of all parties having any interest therein and
to recover possession of such Eguipment within 30 days after
written notice from the Lessor to the Lestee demanding such
cancellation and recovery of possession; or :

(¢) ©Default shall be made in the observance or per-
formance of any other covenant, conditlon, agreesment, repre-
sentation or warranty on the part of the Lessee contained
herein, and such default shall continue for 30 days after
written notice from the Lessor to the Lessee, specifying the

ISEURE

mn

\

default and demanding the same to be remsdied; or

(d) A petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and, if instituted against the
Lessee, 1s consented to or 1s not dismissed within 60
days after such petition shall have been filed, unless
all the obligations of the Lessee under this Lease shall
have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed in
such proceedings or otherwlse given a status comparable
to obligations incurred by such a trustee or trustees
within 30 days after such appointment, if any, or 60
days after such petition shall have been flled, whichever
shall be earlier; or

(e) Any other proceeding shall be commenced by or
against the Lessee for sny relief under any bankrupicy or
insolvency laws, or laws relating to the reliel of debtors,
readjustments of indebtedness, reorganizaticns, arrangements,
compositions or extenslons (other than a law which does noct
permit any readjustment of the obligations ol the Lessee

-13-
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hereunder), and, if instituted ageinst the lLessee, are con-
sented to or are not dismissed within 60 days after such
proceedings shall have been commenced, unless all the obli-
gations of the Lessee under this Lease shall have been duly
assumed 1n writing, pursuant to a court order or decree, by
- & trustee or trustees aprointed in such proceedings or other-
wise given a status comparable to obligaticns incurred by
such a trustee or trustees within 30 days after such appoint-
ment, if any, or 6C days afiter such petition shall have been

filed, whichever shall be earlier;
then, in any éuch case, the Lessor, at its optioh, may:

’ (l) proceed by appropriate court action or actions,
‘either at law or in equity,. to enforce performance by the
Lessee of the applicable covenants of this Agreement or to
recover damages for the btreach thereof; or

(2) by notice in writing to the Lessee, terminate the
Lessee's rights and privileges under this Agreement, where-
upon all right of the Lessee to the use of the Ecuipment
shall absolutely cease and terminate &s though this Azreement
had never been made, but the Legsee shall remain liable as
hereinafter provided; and thereupon, the Lessor may by its
agents enter upcn the premises of the Lessee or other premises
where any of the Equiprent may be located and take possession
of all or any of such Equiprent and thenceforth hold, possess
and enjoy the same free from any right of the Lezssee, or its
-8uccessors or assigns, to use the Ecquirment for any purpose
whatever; but the Lessor shall, nevertheless, have a right
to recover from the Lessece any and all amcunss which under
the terms of this Agreement may be then due or which may
have accrued to the date of such termination (cemputing the
rental for any number of days less than a full rsntal period
by a fraction of which the numerator is such accrued number
of days and the denominator is the total number of days in
such full rental period) and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and not as
& penalty, a sum, with respect to each Item of Equipment,
which represents the excess of the present worth, at the tinme
of such termination, of 211 rentals for such Item which would
otherwise have accrued hereunder from the dase of such ter-
mination to the end of the term of this Agreement over the
then present worth of the then fair rental value of such
Ifem for such period computed by discounting from the end
of such term to the date of such termination rentals which
the Lessor reasonably estimates to be obtainable for the use
of' the Item during such period, such present worth to be
computed in each case on a basis of a &% per annum discount,
compounded semiannually from the respective dates upon which

" -1k -
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rentals would have been payable hereunder had this Agreement
not been terminated, and (ii) any damages and expenses,
including reasonable attorney's fees, in additicn thereto
which the Lessor shall heve sustained by reason of the breach
by the Lessee of any covenant or covenants of this Agreement,
other than for the payment of rental.

14,2, The remedies in this Section 14 provided in
favor of the Léssor shall not te deemed exclusive, but shall be
cumulative and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby waives any
mandatory requirements of law, now or hereafter irn effect, which
might 1imit or modify any of the remedies herein provided, to the
extent that such waiver is permitted by law. The Lessee hereby
walves any and all existing or rfuture clzims of any right to assert

- any off-set against the rental vayments due hereunder, and agrees
to make the rental payﬂbnts rezardless of any off-set or clainm
whlch may be asserted by the Lessee on its behalf in connection
‘with the lease of the Equipment. .-

14.3. The failure of the Lessor to exercise the rights
-granted it nereunder ucen any occurrence of any of the contingen-
.cies set forth herein shzll rnot constitute a waiver of any such
right upon the continuation or recurrence of any such contingen-
cies or similar contingencies. .

SECTION 15. RETURN CF EQUIPMENT UPON DEFAULT,

15.1. If the Lessor shall terminate the Lessee's rights
and prlvileres hereunder pursuant to Section 14 hereof, the ILessee
shall forthwith Geliver Dosse8510n ol the Equipment to uhe Lessor.
For the purpose of GelquPl?g possession of any Item of Equipment

“to the Lessor as above required, the LeSsee shall &t its own cost,
expense and risk (except as hereinafter snaued)

(a) Forthwith place such Equipment in such reascnable
storage place on the Lessee's lines of railrcad as the
Lessor may designate or, in the absence of such desig nation,
. as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad
for a period not exceeding SO days at the risk of the Lessee;

" and .
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(¢) Transport the Zauipment, at zny time within such
90 day veriod, to any nlace on the lines of railroad operated
by the Lessee or to any connecting carrier for shipment, all
as the Lessor may reascnacly direct uren not less than 30
days' written notice to the Lessece.

15.2. The assembling, delivery, storaze and transport-
ing of the Efouiprent by the Lessee as nereintefore rrovided are
of the essence of this Arreement, andé upcn arvlication to any
court of equity having jurisdiction in the rremises, the Lessor
shall be entitled to a decree against the Lezsee requiring specific

f

performance of the covenants of the Les
deliver, steore and transnort the Eguipm

15.3. V¥ithout in any way limiting the obligations of
the Lessee under tho forsroine provisions of this Section 15, the
Lessee hereby irrevocably annoints the Lessor as the agent and
attorney of the Lessee, with full power and =zuthority, at any time
while the Lessee is obligated to deliver poszession of any Items
of Ecuipment to Lessor, to demand and take pissessiocn of such _
Item in the name and on behalf of Lessee fron whosoever shall be
at the time in possession of such.Itemn,

e

SECTION 16. ASSIGHITNTS BY LESSEZ:  USE AND POSSESSIOH.

16.1. In consideration of the exezution by each Secured’
Party, respectively, of its separate Loan Agreement with the Lessor
and the Agent and any loan by such Secured Pzrty thereunder to fi-
nance the purchase ty the Lessor of the Eauirment, and in order to
secure the payment of the princiral of and interest on the liotes
issued under such Loan Agreement according tr their tenor and effect,
and to sscure the vnavrment of such llotes and =21l principal therecof
and interest thereon and all additional amouzts and other sums at

any time due and owing frcn
under the terms cof such ho“
Loan Agreerent (the "indeb
mance and ctservance of a
sor in such HNotes and in
Agreement contained, the
mortgare, assirn, nledese

or recuired to b= paid by the Lessor
tes, Part II of this Agreement or such
tedness hereby secured") and the perfor-

1 the covenants and conditions of the Les=
art II of this Agrzement and in such Loan
Lessor does hereby sell, convey, warrant,

, arant a security Izterest in, and hyvothe-
cate unto each Secured Partyv, respectively, Its successors and assigns
forever, all and singular the {ollowing described nronerties, rights
interests and nrivileres (2ll of which properties herety mortgared,
assigned and nledred or intended so to be ara collectively referred

in this Section 16.1 and in Part II of this igreement to as the
"mortgaged property"”) that is to say:

) 26—

CONFI DENTI AL



CONFI DENTI AL

DIVISION I

' (a) To The Canada Life Assurance Company: all Items
of Equipment described in Schedule 1-A hereto, together with all
accessories, equipment parts and appurtenances appertaining or at-
tached to any of such Equipment whether now owned or hereafter
acquired, and all substitutions, renewals and replacements of and
additions, improvements, accessions and accumulations to any and

all of such Equipment together with all the rents, issues, income,
profits and avails therefrom, including any procezds of the sale

of such Equipment pursuant to Section 6 of the Acjuisition Agreement.

(b) " To Sun Life Assurance Company of Canada: all Items
of Equipment described in Schedule 1-D hereto, together with all
accessories, equipment parts and appurtenances appertaining or at-
tached to any of such Equipment whether now owned or hereafter
acquired, and all substitutions, renewals and replacements of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, issues, income,
profits and avails therefrom, including any proceeds of the sale
of such Equipment pursuant to Section 6 of the Acquisition Agrecment.

(¢) To Bankers National Life Insurance Companv: all
Items of Equipment described in Schedule 1-C hereto, together with all
accessorles, equipment parts and appurtenances appertaining or at-
tached to any of such Equipment whether now owned or hercafter
acquired, and all substitutions, renewals and replacements of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, 1ssues, income,
profits and availls therefromn, including any procecds of the sale
of such Equipment pursuant to Section 6 of the Acquisition Agreement.

(@) To Los Angeles County Employees Retirement Association:
all Items of Equipment described in Schedule 1-D rereto, together with
all accessories, equipment parts and appurtenances appertaining cr at-
tached to any of such Equipment whether now owned or hereafter
acquired, and all substitutions, renecwals and replacenments of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, issues, income,
profits and avalils therefrom, including any proceeds of the sale
o’ such Eguipment pursuant to Scetion 6 of the Acquisition Agreement.

(e) To Mutual Trust Life Insurance Company: all Items
of Equipment described in Schedule 1~-E hereto, together with all
accessorles, equipment parts and apourtenances appertaining or at-
tached to any of such Equipment whether now owned or hereafter
acquired, and all substitutions, renewals and rep.acements of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, issues, incone,
profits and avalls therefromn, including any proceeds of the sale
of such Eguipment pursuant to Section 6 of the Acquisition Agreement.

-17-
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(f) To Washincton Jational Tnsurance Company: all Ttems
of Equipment described in schedule 1-¥7 hereto, tcgether with all
accessorics, cquipment parts and appurtcenances appertaining or at-
tached to any of such Equipment whether now owned or hcroa}tor
acquired, and 211 substitutions, rencwals and replacenments of and
additions, improvements, accessions and accumulations to any and
all of such Eguipment togpether with all the rents, issues, income,
profits and avails therefrom, including any proceeds of the sale
of such Equipment pursuant to Scction 6 of the Acquisition Agreement.

DIVISION 11

To Each Secured Party: all right, title and interest of
the Lessor, as Lessor, in, under and to this Agreement and all rents
and other sums due and to become due thereunder including any and all
extensions or renewals thereof insofar as the same cover or relate
to the Equilpment mortgaged to such Secured Party pursuant to Divi-
sion I (excepting and reserving, however, the initial installment
of Fixed Rental and all Daily Interim Rental), all right, title and
interest of the Lessor under the Guaranty Agreement in respect of said
rents and other sums, and all right, title and interest of the Lessor "
in and to the amounts payable by the Lessee on account of the purchase
price of such Equipment pursuant to Section 6 of the Acquisition Agree-
ment it being the intent and purpose therecol that fhe assignment and
transfer to each Secured Party of sald rents and other sums due and
to become due from the Lessor under this Apreement and the Acquisition
Agreement shall be effective and operative immediately and shall con-
tinue 1n full force and effect and the Secured Party shall have the
right to collect and receive sald rents and other sums for application
in accordance wilth the provisions of Section 23 hereof at all times
during the period from and after the date of this Agreement until the
indebtedness hereby secured has been fully paid and discharged.

S
SUBJECT, HOWEVER, in the case of all such mortgages and
grants to (a) the right, title and interest of the Lessee under this
Agreement, and (b) the lien of current taxes and assessments not in
default, or, if delinquent, the validity of which is being contested
in good faith.

TO HAVE AND TO HOLD the mortgaged property granted to each
Secured Party, respectively, unto such Secured Party, its successors

and assigns, forever; provided always, however, thot these presents
are upon the express condition that if the Lessor shall pay or cause

;18_
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.to be paid all the indebtedness hereby secured and shall observe,
keep and verform all the terms and.conditicns, covenants and arree-~
ments in Part II of this Aereement and in the Loan Agreements and
the Notes contained, then these presents and the estate hereby
granted and conveyred shall cease and this Agreement shall become
null and void as between the Lessor and each Secured Party, other-
wise to remain in full force and effﬁct

The rental and other sums navable by the Lessee which are
the subject matter of the mortgagze and ass;;n“vnt to each Secured
Party, respectively, as provided oy this Section shall be paid to

such Secured Party. Without li 1t¢n; tne ”orer01ng, the Lessee fur-
ther acknowledses and agrces that (i) the ri ignts of each Secured
Party, resvmectively, in and to the sums varyaple by the Lessee under

v
any provisions of this Agreement shall not be sunject to any abate-
ment whatsoever, and shall not be subject to any defense, set-off]
counterclaim or recounment whatsoever whether by reason of or de-
fect in Lessor's title, or anv interruction .from whatscever cause
(other than from a wrongful act of sueh Secured Partr) in the use,

RN

operaticn or nossession of the mouinment cr any nart thereof, or any

damage to or loss or destruction of the Zcuinment or an part there-
of, or by reason of any other indebtedness or liabi l’“" =
and whenaver arisinge, of the Lessor to the Lesse2 or to r
person, firm or corroration cr to any governnmental autho T
any cause wnatscever, it beins the intent hereof that, ¢ t
event of a wrongful act on the nart of such Secured Partr, the
Lessee shall te unconditiornally and acsolu‘ﬁ]v otlicated Co nay such
Secu?ed Partv 2ll cf the rents and other sums which are the subjsct
of the rnortgage and assienrent to each Securad Party, resnectively,
as Drov1cac for by this Section, an such Secured Party snall
have the sole richt bto exercise all zhts, nrivilemes and remedies
(either in its ovn nam2 or in the name of the Lessor for thne use

and benefit of such Sccured Farty) which by the fterms ol this Asgree-
ment are pernmitted or provided to be exercised by the Lessor,

16.2. So lonm as the Lessee all not be in default
under this Apreemsnt, the Lessee shall be entitled to the pnossession
and use of the Equinment in accordance with the terms of this Asree-
ment, but, without the prior written consent of the Lesscr, the
Lessee shall not assign, transfer or encumter its 1ea<nhold interest
under this Avrﬂe lent in any of the Equipnent (exce to tne extent -
that the pnrovisions of any nmortgase ncw or ereafter crezted on any
of the liens oP railrocad of the Lessee may subject such leasenold
interest to the lisn thercof). The Lessee shall not, without the
prior written cons ent of the Lessor, nart with the nossession or
control of, or suffer or allow to pass out of its possession or
C

-econtrol, any of the Eguipment, excent tc the extent rermitted by the
provisions of Sections 16.3, 16.4 or 16.5 herecof.

-19-
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: 16.3. So long as the Lessee shall not be in default
under this Agreement, the Lessee shall be entitled to the posses-
sion of the zquipment and to thv use thereof by the Lessee or by
any other corporation which constitutes one of the "National
.Railways" as that term is def1“va in the Canzdian Naticnal Railways
Act, or upcn lines of railroads over which the Lessee or any such
corporation nas trackage or other ccerating rights or over which
equipment of the Lessee or any such cor“ﬁwation is regularly
operated pursuant to contract and zlso to permit the use of the
Equipment upon connecting and other reilrcads in the usual inter-
change of traffic and fo permit The sub-letting or lease tempor-
arily or to permit the emergency use by other parties of any

Item of Zquipment in the normal course of business, but only upon
and subject to all the terms and ceonditions of this Agreement.

No assigrnment, sublease or interchange entered into by the Lessee
hereunder shall relleve the Lessee of any liability or obligations
hereunder which shall be and remain those of a principal and not

a surety.

-

~16.4. Nothing in this Section 16 shall be deemed to
restrict the rizht of Lessee to assizn or transfer its leasehold
interest under this Agreement in ths Eguipment or possessicn of
the Equipment to any co“ooratlon (which shall have duly assumed
the obligations lereunder of Lessee) into or with which the Lessee
shall have become merged or consolidated or which shall have ac
quired the property of Lessee as an entirety or substantially as
an entirety.

16.5. Nothing in this Sectien 16 shall be deemed to
restrict the right of the Lessee to sublease the Eguipment to any
.corporation which constitutes cne of the ”“atlonal Railways™ as
that term 1s defined in the Canadian Naticnal Railways Act. HNoO
such sublease shall relieve the Lessee of any liability or obli-
gation hereunder which shall be and remain those of a principal
and not a surety.

SECTION 17. REPRESENTATIONS AND WARRAITIES,

The Lessor and the Agent represent and warrant as
follows: '

(a) On the delivery date for each Item of Equipment

the Lessor shall have such title thereto as it received from
the manufacturer or supplier thereof.

-20-
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(b) Any sale, assignment, transfer, mcrtgage or other
disposition which the Lessor or the Agent may make of this
Agreement or any Item of Ecquipnment covered thereby, whether
prior or subscquent to execution and delivery thereof, shall
:be made expressly subject to the terms and provisions of this
‘Agreement and a1l rights of the Lessee theresunder.

(c) Neither the Lessor nor the Agent have created nor
will they crecate any claim, lien or encumbrance azainst any
Item of Equipment so as to interfere with or impair

(1) the Lessee's possession and use of such
. Item of Equipment in accordance with
.the terms of this Agreement; or

(11) the title to any Item of Equipment which
may be transferred or conveyed to the
Lessee under other provisions of this
. Agreement. )
SECTICH 18. OPINIOUS on COMISEL,
1

! 8.1. Concurrently with the delivery and acceptance of

e will deliver to

the first I T
counterpzrts of the written on of counssl for
S
T

the Lessor five i
ressed to the Lessor, the Agent and to the: Secured
Parties to the effect thot: ’

(a) The Lessee is a corporation legally incorporated
-and validly existing, in good standinz, under the laws of

‘S
Maine;

(b) The Lessee has the corporate or other power and
authority to owvm its property and carry on l1ts tusiness as
nov being conducted and is duly qualificd to do business as
a foreign corporation in 211 states in which such qualirli-
cation is necessary to carry out the terms of the Agreemant;

(¢) This Agreement and the Acquisition Agreement ha
been duly authorized, executed and deliveresd by the Lessee
and constitule the valid, legal and binding egreements of
the Lessee enforceable in accordance with their reopective
terimg subject to applicable bankruptey, reorganization, in-
solvency and moratorium laws from tlme to time in effect;

-2]1~
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(d@) Once this Lease is filed and recorded with the
Interstate Commerce Cormission pursuant to Section 20c
of the Interstate Commerce Act and deposited with the
Registrar General of Canada pursuant to Section 148 of
the Railway Act, no other filing, recording or deposit-
ing is necessary to protect the Lessor's title to the
Equipment in the United States of America and in Canada;

(e) No approval, consent or withholding of objection
is required from any public regulatory body with respect
to the entering into or performance of the Azreement to
Acquire and Lease or this Lease; .

- (f) The execcution and dellePJ by Lessee of this Agree
ment and the Acguisition figreement do not violate any pro-
vision of any law, any order of any couxrt or Canadian govern-
mental agency, the Act of Incorporation or By-laws of the
Lessce, or any indenture, agreement, or other instrument to
which Lessee is a party or by which it, or any of ifs prop-
erty 1s bound, and will not be -in conilict with, result
the breach of, or constitut (w*un due notice end/or lapse
of time) a default under eny such indenture, agreement, or
other instrument, or result in the creztion or impositicn of
any lien, charpge of encunbrance of any nature whatsoever
upon any or the provnerty or assets of Lessze, except as
ol e
~ 2

b

n
~
c

s
contemplated and permitted hert and

(g) As to any other matters which Lessor or the Secured
Party shall reasonably reguest. :

18.2. Concurrently with the dplzvcry of 4'he opinion
of ccuncel ™ {or the Lessce as vrovided in Section 18.1 hereol, th
Lessor will deliver tc the Lessee five counterparts cf the writt
opinion of General Counscl Tor the hgent and c¢ec1a1 counsel Ior
“the Lessor, in scope and substance satisfaciory to the Lessee
wlth respect to the nm tters set Torth in (&), (b); (¢) and ()
such Section 18.1 zs such ters may appropriately pertain to
the Iessor, the Agent or both of them.

[ ]
(201

w
c‘r

SECT'TON 19, INTEREST On OVER‘US REITTALS A1D AMOUITS PATID BY LEZSCE

BB 2 St

Anything to the contrary herein contalned notwithstanding
any nonpayment of rentals due hercunder, or amounts ecxpended by
the Lessor on behall of the Lessee, shall result in the obliga-
tion on the part of the Lessee to pay also an amount egqual to

—22-
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11%% (or the lawful rate, whichever is less) of the overdue rentals
and amounts expended for the period of time during which they are
overdue or expended and not repaid. '

SECTION 20, OPTICi! TO PURCHASE,

20.1. Provided that the Lessee 1s not in default,
Lessee shall have the right to vurchase all but not less than all
of the Items of Eguivment then leased hercunder at the expiration
H

of the original lease term at a price eauz2l to the "fair market
value" (as defined), The Lessee shall give the Lessor written

notlce 1€0 days prior to the end of the original’ lease term of

its election to exercise the purchase option provided fer in this
Section., Payment of the opticn price shall be made at the place

of payment specified in Secticn 2 hereof in United 3tates funds there
© ecurrent against delivery of a bill ol sale transferring and assigning
to the Lessee &gll right, title and intercst of the Lessor in and

to the Equipment and containing a warranty against liens or cleims

of persons claimi by, throuzh or under the Lesscr except liens

and claims which the Lessee assumed or is obligated to discharge
under the terms of the Agreement., The Lessor shall not be re-

guired to make any representation or warranty as to the condition

res
ol the Equipment or any other matters.

20.2. The "fair market value'" shall be such amount as

is mutuwall¥ E€Ereed upon by the Lessor and. the Lessce; provided

that if ¢the Lessor and the Lessee are untble to agree upon the
fair market value of the Equip within 30 days aiter receipt
by the Lessor of the notice ol Lesscels election to exercilse
the purchase option, the feir market value shall be determined
by an appraiser sclected by mutual agreement of the Lessor an
the Lessee., If the Lessor and the Lessce ars not able to agree
upon an avpraiser, or if the fair merket value is not so deter-
mined within 90 days after reccipt by the Lessor of the Lessee!s
election to purchase, the same sh2ll be determined by American
Appraisal Cormpany. The fair morket value as finally determinad
shall bear interest for the pericd, 1f any, Trom the date of
expiraticn of the lecase term to the date of payment at the rate

of 10%% per annum.

20.3. Unless the Lessece has given the Lessor 180 days
notice as required in cennection with exercise of the foregolng
options, all the Lauipnment then leased hersunder shall be returned
to the Lessor in accordance with Scection 13 herecof.

-23-
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, 20.4. Notwithstanding any election of the Lessee to
purchase, the provisions of Section 11 hereof shall continue in
full force and effect until the date of purchase and the passage
of ownership of the Eguipment purchased by the Lessee upon the
date of purchase unless the purchase price has been agreed uvon
* by the parties pursuant to this Section 23, in which event such

purchase price shall govern.

—2lj-
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: : . s ) o PART II . .,_ L
. e

PPOVfSﬁOWSZDELAmI'F TO THE SEPAFATE IMORTGAGES AND ASSIGHNMENTS
GRANTED BY THE LESSOR TO EACH SECURED PARTY UNDZE SECTION 16.1

The provisions of the following Sections 21 through 25 are in-
tended for the benefit, and aoply to, each Secured Partyv sever-
‘ally and separately in resnect of the sevarate rorteas es and as
assignments to such Secured Party provided for in Section 16.1,
and unless the context shall otherwise reguire the terms "Loan
Agreement"” and "Hotes™, where used in said Sect:ions, shall nean
only the sevarate Loan Agreement entered into :'*h sucn Secured
Party and the llotes issued tnereunder, the terms "Eguinment" or
"rents" or "mortraged vroperty" shall mean only the Ecuipment or
rents or mortecaged oronerty which are the subject of the separate
mortgase and assignment to such Securec Partv, and all rights and
remedies of such Secured Party provided for in Sscywon 24 mav be
separately enforced asainst the Lessor and the morteazed property
without reprard to the existence of an event of default in respect
of any Loan Agreement or llotes entered into or delivered to any
other Secured Party or in respvect of the mortgage and assignment
in favor of any other Secured Party.

bR
)

LESSOR:

SECTION 21. COVENANTS AND WARRANTIES Q¥ THI

The Lessor cove
the benefit of each Secure
for the benefit of the Less

, te and agrees with and for
rty, respectively, but not with or
a oVs: :

[oR {‘.J
(D g ("‘
v m

21.1. The Lessor covenants and arrees ve
to perform, abide bv and to be coverned and restri
all .of the terms, orovisions, restrictions, coven
ments set fcerth in the Loan Ais reerﬂnu, and in each and every sup-
plement thereto or amendment thereof which may at any time or
from time to time be executed and delivered br the parties theretc
or their successors and assiens, to the same extent as thoush each
and all of said terms, vrovisions, restrictions, covenants and
agreements were fully set ocut herein
nt

and as thouzh any amendments
or suvplements to the Loan Agresment were ’ullv set out in an
amendment or sunplement to. this Yortgare.

21.2. VWarranty c? Title. The Lessor has good rignt,
full power and aut ority under the Trust Amreerment to conver
transfer and mortgase the Zguinment to the Secured Party for the
uses and purncses set forth in Section 18.1 hereol and the Lessor
will werrant and defend the title thereto arainst all clairs and
demands of persons claiming by, throurn or under the Lessor (ex-
centing only the right, title and Interest of the Lessee under
this Agreement and of versons claining twr, throush or under the
Lessee),

21.3. TFurther Assursnces. Tre Lessor will, at its own
expense, do, execuse, acknowledeoce and deliver all and every fur-
ther acts, deeds, CﬁﬂV“”"nCéS, transfers and assurances necassary
or proner for the tetter assurine, convarine, assicnines and con-
firning unto the Secured Partv all of tie mortraced rreneris, ox
property intended so to be, whether now owned or hereafter acauired.

~25- .
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)
, '21.4, Peoordﬁ*’on and Filine,
this ‘Asreerient ard all surnlenents hereto,

al

and all financine and continuation ouat ments and

arnlicable law
filed at its own expense
be required by law

of the Secured Party hereunder, and will
nish to the Secured Partr opromptly after
of .this Agreenment and of cach supnlement
counsel statins that in the opninion of such
or 'such surnplement, as the case mav be, has
or filed for rscord so zs to make effective
tended to bte created herebr.

requirad by to b

and

, at all
in su marner

n -

at

k,'
<

N

1

1

e

E
n
in order fully to preserve and orotect the rigt
1tc
the execu
hereto, .
couvael this Agreement

ee

1 throuech 20.

The Lessor will cause

unnlorents'tnerﬁ*o
similar nhotices
kept, recorded and
such rlaces as may

Y -
ia

own expense fur-
tion and delivery
an opinion of

1 pronerly recorded

of recorcé of lien in-

21.5. VYodificaticns of Sactions The
Lessor will not:
-(a) declare a default or exercies the-reredies of
the Lessor under Section 14 herecf, or tﬂr”’ﬂate, modify
or accent a surrender of, or offer or pernit anv termina-
-tlon, modification, szurrender or terminaticn of, any rigits
duties or obligaticns of the Lessee under CﬂC* o“s 1 through
. 20 hereof (excert azz otherwise expressly nrovided herein)
! or by affirmative act consent to the creation or existence
i of any mortrarme or other lien to secure the vayment of in-
i debtedness u001 the leasehold *estate of the Lessese; or
(b) receive or collect or permit the receint or
' eollection of any rental payrent under Section 2 or Sec- .

tion 11 hereof prior to the Qa:e for payment thereof pro-

vided for by the Lea
(other than to the cured D r‘y
payment then due or to accrue in
restriction shall not gnnlv to

(S8

Se

[ RS

(c) ell, mortrare,
(other thaﬂ to the Secured
in the Eculvment or any nart

D

y

arty
thereo?

vl

i

or

or nyvothecate
any such rengal
excent that bnis
installment of

transfer, assisn or hypothecate
hereunder)
in any

3 4+
1es

interest
amount to

be received by it from the use or disnosition of the Equin-

ment.

21.6. Power of Attornev

of the ILease. The

Lessor does nereby irrevocaniv con
Party, its true and lawful attorne
tion, for it and in its namne,

collect, receive, receiont for,
tance for any and all rents,
signed under Division II of Section 1€
settle, adjust or compromise any claim
" Lessor could itself do, and to endorse th

sue for,

3

tue Secured
substitu-
demand,

anvoint
vovwer of
to ask,

compound and give acauit-
income and other suas
.1 hereof
trereunder as

which are as-
full power to
fully as the

with

name of the Lessor on

all commercial paper given in payment or in part payment thereof,

discreticn to file any clain or
either it

27T

and in its
or proceedings

I
il

3
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Lessor, or otherw*se, which the Secured Pavty nay deem necessary
or appropriate to collect any and all sums which may be or becom

due or payable wnder T{he Lease or which may be necessary or ap-

propriate to protect and preserve the right, title and interest

. of the Secured Party in and to such rents and other sums and the
securlty intended to be afforded hereby.

SECTION 22, RELZASE OF PROPERTY

22.1. Release of Proverty, So long &s no default re-
ferred to in Ssction 15 hereor nas occurred and is continuing,
the Secured Perty shall execute a release in respect of (1) any:
Item of Equipment designated by the Lessees for settlement pur-
suant to Section 11 hereof upon receipt from the Lessee of writ-
ten notice deow"r ting the Item of Eguipment in respect of which
the lease term i torminate and the receipt from the Lessee of
the Casualty V pay*ert for such Item of Equipment
in compliance with Section 11 hereof, or (Wl) any Xtem of
Equipment purch 7 the Lessee pﬂwsuap* to Section 6 of the
Acquisiticn hgreement uron receipt from the Lessee of the total
amount of the purchase price prov1ded Tor oy clause (ii1i) of said
Section 6,

«r
o)

;._n
< 1.:.

a
1
o
e

D%D,‘T

2t

o
Q,
¥es

SECTION 23, APPLICATION OF
FONEYS Ricaivzl

ERTAIN CTHER

23.1. Aprlicaticn of Rents., As more fully set forth
in Division 11 of Section 10.1 nereoi bthe Lessor has assigned
and granted to the Secured Pwruy a security interest in rents,
issues, profits, income and other sums due and to becomz due from
the Lessee under this Agreement and the Acquisition Agreement in
respect of the Equipment as securlvy for the Ncbtes. 8o long as

no event of default as defined in Section 2~ heraof has occurred
and is continuing.

(a) The amounts from time to time received
by the Secured Party which con stitute payment of
the installments of Fixed Rental under Section 2
hereof shall be applied {irst, to the payment of
the installments of Diincha and interesy (ana in
each case {irst to interest and then to princi pal)
on the Notes which have matured or will mature on
or before the due date of the installments of Fixed
Rental which are received by the Secured Party, and
then the balance, if any, of such amounts shall be
paid to or upon the order of the Debtor; and

(b) The amounts from time to time received
by the Secured Party which constitute settlement by
the Lessee of the "Casualty Value' for any Item of
Equipment pursuant to Seetion 11 hereof shall be

_27,
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i paid and applied on the Notes, all to- such man-

ner and in such amcunts so that after giving ef- :
fect to such application and the release of the : :
Item of Eguipment from this Agreement;

(1) . The aggregate principal amount remaining un-
paid on the Nctes doss not exceed the 'Present
Value of Rents" as hereinafisr defined in re-
spect of all other Ecuipment which then re-
mains subject to this Agreement; and

(11) Each of the remaining installments of the
Notes shall be rfducea in the vroportion that
the princival amount of the prepayment bears
to the unpaid principal amount of the lotes
immediately prior to the prepayment.

Any amounts in excess of the "present Value of Rents
&8s hereinafter defined in respect of any Item of
Eouipment for which settlement is made by the Lessee
pursuant to Secticn 11 herzof shall be released to or
upon ths order of the Lcssor- and

(c) The amount received by the Secured Party
which constitutes payment of the pvurchase price of -

the Eguipment pursuent to Section 6 of the Acguisi-
tion Agreement shall be apolied first, to the pay-
ment of the outstanding principal zmount of the Notes,
plus accrued interest thereon, but without premium,
and the balance, il any, of such amounts, shall be

e order of the Lessor, v

raid to or upon Ln

23.2. Multivle Notes, I more tban one lote 1s out-
standing at the time any coplication is made pursuznt .to Ssction
4,1, the application shall be made on all outstanding Notes ra-
Lably in accordance with the oprincipal amount renaining unpaid
thereon &nc¢ on the installments of each Note, respectively, in
the manner provided for by paragraphs (a) and (b) of Qectlon 3.1.

23.3. Present Velue of Rents. The tern "Present Value
of Rents" for any Item of Zguipment shall mesn as of any date an
amount equal to the aggrepate Fixed Rental in respect of such Item
reserved for the btalence of the term originally provided for in
thelease and rewalhlng unvaid as of theclosc of business on such

date, discounted on the basis of a 10%% per annum interest factor
compounded wmlannuelly €0 the respective dates on which the Fixed
Rental is payable, with all such discounts to be computed. on the
basis of a 3060-day year of twelve 30-day months.
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. . 23,4, Default., If an event of default referred to
In Section 29 hereoi nas cccurred and is continuing, all amounts
received by The Secured Party pursuant to Secticn 16.1 hereof
shall be applied in the manner provided for in Section 24 in
respect of proceeds and avails of the mortgaged property. .

SECTION 24, DEFAULTS AND OTHTR PROVISICNS,

24,1, Events of Daf_u_u. The term "event of default"”
for all purposes oi thnis rarc Li and the enforcement of the
Secured Party of rights and remed wes againsc the Lessor shall
mean one or more of the following:

(2) Default in payment of an installment of the
principal of, or interest on, any Note when and as the
same shall become due and payable, whether at the due
date thereof or at the date Tixed for Drepaykent cr by
acceleration or otheruise, and any such defzult shall
continue unremedied for 15 calendar days; or

(b) An event of dﬁfault as set forth ingection 14
hereof; or

(¢) Default on the part of the Lessor or the Agent
in the due observance or performance of any covenant or -
agreement to be observed or performed by eifther the
Mortgagor or said Agent under this Part II or the Loan
Agreement, and such default shall continue unremedied
for 30 calendar days; or '

(@) Any represertation or warranty made herein or
in the Loan Agreenm or in any report, certificate, fi-
nancial or othar st ment fl?ﬂlSFQ” in connection with
this Agreemnent or the Lo A ement, or the transac-
tions Conu nlaced uhbre

oS
s

(e) Any claim, lien or charge e (other than the rights
and interests of the Lessee and liens, charges and encum-
brances vhich the Lessce is obligabed to dlscharge under
Section 9 ©% the Lease) shall be asserted against or le-
vied or imposed upon the Equirment which is prior to or
on a parity with the lien of the Secured Party under this
Agreement, and such claim, lien or charge srall not be
dischar"ed cr removed within 30 calendar days after writ-
ten notice from the Secured Pzrty or the holder of any.
Note to the Lessor and the Lessee demanding the discharge
or removal thereof,

-29-
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24,2, Secured Party's Rights. The Lessor agrees that
when any "event or ceiault” as aeiined in Section 24,1 has oc-
curred and is continuing, but subject always to Section 25
hereof, the Secured Party shall have the rights, options, dufbies
and remedies of a secured party, and the Lessor shall have the
rights and duties of a debtor, under the Uniform Commercial Code
(regardless of whether such Code or a law similar thereto has
been enacted in a jurisdiction wherein the rizhts or remedies are
asserted) and without limiting the foregoing the Secured Party
may exerclse any one or more or all, and in any order, of the

la)

remedies hereinafter set forth, it being expressly understood that
no remedy herein conferred 1s intended to be exclusive of any

other remedy cr remedies; bubt each and every reme shalil be cumu-
lative and shall be in addition to every other re

or nov or herealfter existing at law or in equity o

(a) The Secured Party may, by notice in wri
the Lessor declare the entire unpaid balance of ¢t

ing to

2 Notes
to be immediately due and rayable; and thereuron 211 such
unpald balance, together with alil accrued interest There-
-on, shall be and become immediately cdue and payable;

=
v
12
14
-

, "(b) Subject always to the then existing rights, if
any, of the Lessee under this Agreenent, the Secured

Party perscnally or by azsnts or attorneys, sh2ll have
the right (subject to ccmpliance with any applicable man-
dabtory legal reguirements) to take immediste possession
of the mortzaged property, or any poriion therscef, and
for that purpose rmay pursue the erever it may be
found, and may enter any of the gs of the Lessor,
with or without notice, demand, process of law or legal
procedure, and search for, take possession of, remove;
keep and store the same, or use and operate or lease

the same until sold;
- (e) Subject always to the then existing rights, if
any, of the Lessee under this Agreems ne Secured Party
.may, if at the time such action may be ful and always
subject to compliance with any mandatcry legal regquire-
ments, either with or without taking possession and either
before or arfter taking pcssession, and without stituting
any legal proceedings whatscever, and having ¢ given
sor once
at least ten days prior to the date of such sale, and any
" ofher notice which may be required by law, sell and dis-
pose of saild mortgaged property, or any part thereof, at
public auction to the nighest bidder, in one lot as an en-
tirety or in separate lots, and either for cash or on cre-
dit and on such terms as the Secured Party may deternine,
ang at any place (whether or not i1t be the locaticn of the
mortgaged property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be
adjourned from time to time by announcement zt the time

L ot ¢t

-30-
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| and place appointed for such sale or sales, or for any

* such adjourned sale or sales, without further published
notice, and the Secured Party or the holder or holders
of the Notes or of any interest therein r2y bid and be-
come the purchaser at any such sale;

| ' . . .

(&) The Secured Party may proceed to protect and
enforce its rights under this Agreement and the Notes
by sult or suits or proceedings in equity, at law, or
in bankruptey, and whether for the specific performance
of any covenant or agreement hereiln contained or in exe-
cutlon or aid of any power herein granted; or for fore-
closure hereunder, or for the appointment ol a receiver
or receivers for the mortgazed property or any part
thereof, or, subject to the provisicns of Section 26
hereof, for the recovery of judzment for the indebted-
ness hereby secured, or for the enforcement of any other
proper legal or equitable remedy available under appli-
cable law; ' :

(e) Subject always to the then existing rights, if
any, of the Lessee under the Lease, the Secured Party
may proceed to exercise all rights, privileges and reme-
dies of the Lessor under Sections 1 through 20 of this -
Agreement, and may exercilse all such rignts and remedies
elther in the name of the Securcd Party or in the nanme
.of the Lessor for the use and benefit of the Secured
Party.

24.3. Acceleration Clause. In case.of any sale of the mort-
gaged‘ﬁprerty, or or any part thereof, pursuant to any Judgment
or decree of any court or otherwise in connection with the enforce
ment of any of the provisions of this Section 24, the principal of
the Notes if not previously due, and the interest accrued therecn,
shall at once become and be immediately due and payable; also in
the case of any such sale, the purchaser cr purchasers, for the
purpose of making settlement for or payment of the purchase price,
shall be entitled to turn in and use the Notes and any claims for
interest matured and unpaid thereon, in order thet there may be
credited as paid on bhe purchase price the sun apportionable and
applicable to the Notes including orincipal and interest thereof
out of the net proceeds of such sale after allowing Tor the pro-

portion of the total purchase price required to be paid in actual
cash,

24 4. Waiver by Lessor. The Lessor covenants that it will
not at any time insisC upon or plead, or in any manner whatever
claim or take any benefit or advantage of, any stay or extension
law now or at any time herceafter in force, nor claim, take, nor
insist upon any benefit or advantage of or from any law now oxr

~31-
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hereafter in force providing for the valuation or appraisement
"of the mortgaged rroperty or any part thereof, Hrior to any

sale or sales thercef to be made pursuant %o any provision herein
contained, or to the decree, Jud~ﬂ :nt or order of any court of
competent Jjurlisdiction; nor, after such sale or sales, claim or
exerclse any right under any qtauute now or hereafter made or
enacted by any state ov otherwise tTo redeem the property so sold
or any part thereolf, and hereby exvressly wailves for itself and
on behall of each anq every person, all benefit and advantage of
.any such law or laws, and covenants that it will not invoke or
utilize any such law or laws or obherwilise hinder, delay or im-
pede the executicn cof any power herein granted and delagated to
the Secured Party, but will suffer and permit the executicn of
every such power as tnouon no such law or laws had been made or
enacted. -

24,5, Effect of Sale, Any sale, whether under any po-
wer of sale provided :vz in tois Section 2k or by virtue of Ju~
dicial proceedings, shall operate to divest all rizht, title,
interest, clainm and QPV=W whatsoever, elther at law or in equity,
~of the Lessor in and %o the property sold shzll be a perpetuzl
bar, both at law and in equity,. against the Lessor, its successors
and assigns, and against any and all persons claimlng the property
sold or any part thereof under, by or through the Lessor, its
successors or assigns (subject, hO"ever, to the then existing
rights, if any of the Lessee under this Agreement).

24.6. Application of Sale Proceeds. The purchase
money procecds ana/ox evails or any sale ol The mortgaged pro-
perty, or any part thereof, and the proceeds and the avails of

1 be

any remedy under this Svction 24 shal paid to and appliesd
as follovis:

(a) To the payment of costs. and expenses of fore-
closure or suib, 1f any, and of such sale, and the
reasonable compensation of the Secured Party, its agents,
attorneys and counsel, and of all proper expenses, lia-
bility and advances incurred or made herewnder by the
Secured Party, or the holder or holders of <he Notes,
and of all taxes, zssessments or liens supbr¢or to the
lien of these presents, except any taxes, assessments
or other superior llen subject to which Sai& sale may
have been made; and i :

(b) To the payment of the amounts then due and un-
yald on the Notes for principal and interes®; and

e (c) To the payment of the surplus, if any, to the
Lessor, its successors and assigns, or to whomsoever nay
be lawfully entitled to receive the same.

-32-
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. -t 2847, Discontlnuance ot Remedies ln case the osecuraa

‘. Party < all have procceded to enlorce any PthL under this
Section: 20 by for losure, salc, entry or ot’ -wise, and such
-proceedings shall have bcen discontinued or abandoned for any
reason or shall have becn dﬁtcrninhd adversely, then and in ' .
every such case thne Lessor, the Sccured Party and the holders
of Notes shall be restored to their former positions and rir ts
hereunder with respect to the mortgaged pr opbrby

oo

24,8, Cu" lative Femodiés, No delay or omission of
.the Secured Porty or or any nolder of the Notes to exercise
‘any right or peower arising from any default on the part of the
Lésoor snall exhaust or imﬂair any such rizht or power or
prevent its exercise during the continuznce of such default., No

-~
waiver by the Secured PpParty, or any holder o any YNote of any
such default, whather such waiver pe rull or partial, shall extend
to or be taken to affect any subseguent default, or to izpair the
rights resulting thererron, except as Tay be otherwlse providad
herein., MNo remedy hereunder is intended to be exclusive of any
other remedy but ecach and every remady shall be cumulative and
in addition to any and every other remedy given befe:pcgﬂ o“‘
cherwise Gh sting, Nor shail the giviné,otakii; r énfé?@“te““
Of any other or additionzl securitr; collaterzl gr guraranty fer
the p;ymcnt of the indebtzdness secured wundaer this Azreament
operate to prejudice, waive or arlfect ths sscuriiy ol this
Agreement or any rizhts, vowers or remedies hereuﬁder, nor shzll
the Secured Perty or the holder of any of the indebiednass heraby
Sccured be reguired to first look to,” enforce cr exhaust such
- oLer Qdaiti ral security, collateral or guaranties,
PART III

Miscellaneous Provisions ROlcthr to Limitations on the Liabllity
§ftzhe Lessor and the #8ENT, Notices, Governing Law, and Other
atters

~—.

25. Limitations on Liability of Lessor, Agent and

Trustor to the Secured Parties. Anything in this Agreement, the
Loan Agreements, the Notes, any certificate, opinion or document
of any nature whatsoever to the contrary notwithstanding, neither
the Secured Parties, the holders of any Notes, nor the successors

or assigns of any of said persons, shall have any claim, remedy,

or right to proceed (at law or in equity) against the Lessor in
their respective individual capacities or against the Trustor

or United States Leasing International, Inc., the Agent, for the
payment of any deficiency or any other sum owing on account of the
indebtedness evidenced by the Notes or for the payment of any lia-
. bility resulting from the breach of any representation, agreement

or warranty of any nature whatsocever, from any source other than the.
mortgaged property, including the sums due and to become due under
the agreement; and the Secured Parties by their acceptance of this
Agreement and the holders of the Notes by acceptance thereof waive
and release any liability of the Lessor in their respective indi-
vidual capacities, the Trustor and the Agent for and on account of
such indebtedness or such llability and the Secured Parties, and the

-33-
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holders of the Notes agree to look solely to the mortgaged property
for the payment of said indebtedness or the satisfactlon of such lia-
bility; provided, however, nothing herein contained shall limit,
restrict or impair the rights of the Secured Parties under this Agree-
ment to accelerate the maturity of the Notes upor. a default hereunder;
to bring suit and obtain a judgment against the Mortgagor on the Notes
(provided that neither the Lessor in thelr respective individual
capacities nor the Trustor nor the Agent shall have any personal
liability on any such judgment and the satisfaction thereof shall be
limited to the mortgaged property) or to foreclose the lien of this
Agreement or otherwise realize upon the mortgaged property.

26. Limitations on Liability of the Iessor to the Lessee.
It is expressly understcod and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that
each and all'of the representations, covenants, undertakings
and agreemants nherein nma2de on the part of the Izssor, while

RIS

i 4
form purportinz to te the representaticns, ccvenants, undertakings
and agreemsnts cf Geeorge D, MzcKzy and Zdward E. Castans are '

. nevertheless each and every cne of them rade and inbtended not as
personal Tepresentatvicns,; ccvenenis and undercaidinzs and agreements
of them or for the purpcse cor with ths intenticn of bindingvthem
personally, but are mzde and intsnisd fcor the purpcse of pinding
only the Zrust &s that term 1s used in the Trust Agresment; such
Trust 1s the Iessor nzrcunder, and this fgreesmsnt 1s executed and
Geliv ered by Ceorge D, HacKzy and Zdéward X, Castans, not in their
o¥n right but soclely in the eXercise of tne powers conferred upon
them as such Trustess; znd no personal 1liabllity or persoral
re;ponsibility is assunsd oy wor shall at any time be asserted or
enforceagle a52inst such rersons or the Agent  cn account of this
Agreement or cn accouny O ezny representvation, coverant, undertaking
SP agreerent o? such persons cr the Agsnt In this Azreement
rontained, elther expressad or implied, all such personal liabilisy,
if any, beinz exrressly waived and relezsed by twe Lessee herein
and by all perscxs claiming by, Thrcusn or unfer sald Lessee;
excenting, however, that the Lessee- or-zny person clziming by,
through or under 1t, making claims nereunder, may look to sal

Trust for satisfacticn of the same,

. Yhenever any of the parties

nhall be dzemed to include
ccessors and assigns of

27, Successcrs
hereto is rererrea to, su
the hsirs, executors, adm?
such party, and all the ¢

. st
e n . emises and ezgreerments in this
> =) bal <4 o b Y hd i ¢
s% iimgnt contained b{ or on tehalf c¢f any of the parties thereto,
a ind and inure to the benerit of the resvective heirs, ‘
executors, administrators, successors and assigns of such party

whether so expressed or not,

28. Partial Tpvaliditv., The unenforceability or
invalidity of any provision or provisions of this Agreement shall
not render any other rprovision or provisions herein contained
unenforceable or invalid.

34—
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29, Nottceo. A1l communications provided for herein -
shall be in writing and shall be deemed to have been given (unless
otherwise reguired by the specific provisions hereof in respect
of any matter) when delivered personally or wnen deposited in
the Canadian certificd mails or in the United States mail, re-
gistered, postage prepaid, addressed as follows:

If to the Lessor: - Trustces under Luluth, Winnepeg &
. - Paciflc Trust lo. 2
- ) " . ¢/o United States deaQ1ng Corporaticn
" 1211 Vest 22nd QLvea‘
Oak Brook, Illinois 69052
VWith a copy to the ALgent

ot

If ©t6 the Agent: United States Leasing In
: Inc, (D.W.P. Trust kKo
633 Bztiery Strect
P. 0. Pox 26518
San ¥Francisco, California 9U111

ernaticrial,
2

) 3

If to the Lessece: Duluth, Winnipeg & Pacific Railrozd
: Company ) ’
.e/o Richard H. Has
1200..iiworth Build
Duluth, linnecota
With & copy to:
Canacian laticnal Railway Company
935 Larauchetitre Street “est
Fontreal, Canada

£s, Attorney at L

«
Attention: ‘''reazsurer
If to The Canada Life 330 University Avenue
Assurance Company: Toronto 1, Onterio, Canada

Attention: Securities Department

If to Sun Life Assurance Post Office Box 6075
Company of Canada: Montreal 101, CQuetec, Canada
Attention: Investment Department

If to Bankers National Parsippany, New Jersey 07054
Life Insurance Company: Attention: Investment Department

~35~
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If to Los Angeles County
Employees Retirement
" Assoclation:

If to Mutual Trust Life
Insurance Company:

If to Washington National

437 Hall of Administration
500 West Temple

Los Angeles, California 90012

77 South Wacker Drive
Chicago, Illinois 60606
Attention: Becnd Division

1630 chicago Avenue

Insurance Company: Evanston. Illinois 60201
Attention: Securities and Banking
Division

or addressed to either pariy at such other address as such party
shall herecafter furnish to the other party in writine,

. A copy of any notice reccuired or nerpmitted to he Fiven
to the Lessor shall also be furnished in the same manner as atove,
addrcszsed to:

«
o

designation of the address to
Note is

notice shall be given to

cin

Tl

communications her
-or holders of the Notes snall
to the Secured Party to
at its address above given

30.

The Secured Par

the lien granted by Section 16.1 hereof
;nsurumunL or instruments uvpon presentation

hereunder by oroper

of satisfactory evidence that

If any subsequent holder of any
the same to the Lessor for insvection acc

whem such

Manufacturers and Traders Trust Company

One M & T Plaza
Buffalo, New York 14240
Attention: Kevin J. O'Neil

Vice President

Note shall have presented
mpanied by a written
such

which notice in respz2ct of

to be given, then wherever herein it is provided that
the holder or holders of
notice shall be aﬁdrﬂssed to such holder at
but unless and until such subse
present a Note to the Lessor and designa
provided

the lNotes, the
the address so given
r or hol: s shall so

the address, all
to be made or given to the holder
be sufficiently given if addressed
Notes

were originally delivered

oy
PECH

cuent hold

e
ey
c

ties shall release the Mortgage and
and all c¢f their rights

all indebtedness secured heredby has

been fully paid or discharged.

31, This Agreement
. o N A
delivered in any number oif

counterparts,

may be executed, acknowledged and
eacn oI such counterparts

constituting an original but all together only one Agreement.

36—
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32. This Agreement shall be construed and enforced in
accordance “with and governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all rights
conferred by any applicable statute, rule or regulation of the
Dominion of Canada or the United States of America.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective officers thereunder
duly authorized and their corporate seals to be hereto affixed
as of the day and year first above written.

GEORGE D. MACKAY AND EDWARD E. CASTANS,
as Trustees under D.W.P. Trust No. 2

LESSOR

DULUTH, WINNIPEG & PACIFIC RAILWAY

(Corporate Seal)
COMPANY

v Attest:
Approved ; /
us to form o /2[\( = fouj\

Tt M o By
] Its Vice President

Solicitor

AssistanE‘Secretary
LESSEE
(Corporate Seal) ‘ UNITED STATES LEASING INTERNATIONAL,
INC.
Attest:
)L <3 Its Vicq Pre51ment
Assistant Secretary )
AGE FOR LESSOR

-37-
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LOS ANGELES COUNTY EMPLOYEES
RETIREMENT ASSOCIATION

THE CANADA LIFE ASSURANCE COMPANY

SUN LIFE ASSURANCE COMPANY OF
.CANADA

MUTUAL TRUST LIFE INSURANCE COMPANY

BANKERS NATIONAL LIFE INSURANCE
COMPANY

WASHINGTON NATIONAL INSURANCE COMPANY

CHAPMAN AND CUTLER
Attorneys-in-fact for each
such party

Attachments

Designation of Lenders

Schedule I - Description of Equipment
Schedule II - Certificate of Acceptance

Schedule III - Casualty Value

-38-
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ROVINCE OF QUEBEC )
PROV Q ) ss

CITY OF MONTREAL )

On thlSQ#ﬁ day of7“*” ©“1970, before me personally
appeared s A &~ . to me personally knoun,
who being by me duly sworn, says that he 1s a Vice President of
DULUTEH, TINIEPEG & PACIFIC RAILIAY CCPANY, that one of .the

seals affixed to the foregeing instrument 1s the corporztie seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority ol its Eoard of
Directors; and nhe acknowledged that the execution of the fore-
going instrument was the free act ang deed of said corporation,

CONFI DENTI AL




CONFI DENTI AL

STATE OF ILLINOIS ;
ss.
COUNTY OF DUPAGE )

On this 2nd day of October, 1970, before me personally
appeared George D. MacKay, to me known to be one of the persons
described in and who executed the foregoing instrument and he
acknowledged that he executed the same as his free act and deed.

(Seal)

My Commission expires: April 17, 1974

CONFI DENTI AL




CONFI DENTI AL

—— B U
N7 4 o :Os “‘.
'STATE OF CALIFORNIA ‘ oL . .
Ss. . :

‘CITY AND COUNTY OF
SAN FRANCISCO

On this r{day of [/WM), 1970, before me
personally appeared Do Q. L. .., , to me parsonally knowm,
who being by me duly sworn, says that Fe is a Vice P esident of
UNITED STATES ISASTIG INTERNATICNAL, INC,, that one of the seals
affixed to the foregoinz instrument is the corporate seal of said
corporation, that said instrument was signed and szaled on behalfl
of said corporatiocn by authority of its Board of Directors; and
~he acknowledged that the execution of the foregoing instrument was
the free act and deed of sald corporatiocn,

N

(SEAL)

My Conmisgicn expires:

nnnnennne

AL SEAL -

. HAGER

< ALIFORNIA
i KARCISCO

5 August 19, 1974

My Commission Expires August 19, 1974
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STATE OF ILLINOIS ) ‘ SR .
) Ss. e '

COUNTY OF COOK )

: on this % day of( CZZz/z s 1920, before me

personally appeared oy P e o, , to me personally

known, who being duly sworn, s%yé that he }€ a partner of Chapman
and Cutler, that as such partnér he signed and delivered the fore-
going instrument pursuant to separate powers of attorney from Los
Angeles County Employees Retirement Association, The Canada Life
Assurance Company, Sun Life Assurance Company of Canada, Mutual
Trust Life Insurance Company, Bankers National Life Insurance Com-
pany and Washington National Insurance Company, each duly appointing
Chapman and Cutler attorneys-in-fact for the purpose of executing
the foregoing instrument on behalf of each such corporation as the
free and voluntary act of each such corporation as authorized by the
respective Boards of Directors thereof; and he acknowledged that the
execution of the foregoing instrument was his free and voluntary act
for the uses and purposes therein set forth. ya

(SEAL) /7 o
My Commission expires: }42;/ S P

124
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MANUFACTURER:
PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

(INCLUDING ROAD NUMBERS)

PRICE:

DELIVER TO:

OUTSIDE DELIVERY DATE:
RENTAL PERIOCD:

FIXED RENTAL PAYMENTS:

DAILY INTERIM RENT:

AN&HAL RENEWAL:

SCHEDULE _1-A i

_/

\

Marine Industries, Ltd.
Montreal, Quebec

89 70-ton steel bulkhead flat
cars bearing road numbers
DWC_ 608,600  through

DWC_gpng s88 _» both inclusive

$13,950.00 per unit
$1,241,550.00 for all 89 units

Duluth, Winnepeg and Pacific
Railroad Company, as designated
by the Railroad

January 7, 1971

Twenty (20) y=ars, commencing with
the first Rental Payment Date

Forty (40) semiannual rental
payments, each in advance, at
$657.05 per Item of Equipment
or an aggregate of $58,477.45
for all 89 units

$3.6813 per day per car

None

LESSEE: Duluth, Winnépeg & Pacific Rail - Trust No. 2
TRUSTOR: The Manufacturer & Traders Trust Company ’
LENDER: The Canada Life Assurance Company

(

Estimated
Equipment Cost Basis:

In Canadian Dollars
In U. S. Dollars at 100%

$13,950.00 per unit
$13,950.00 per unit

In the event the final price of any Items covered by this Schedule
1s more or less than the amount shown above or the conversion rate
of U.S. Dollars to Canadian Dollars 1s more or less than par

the rentals for such Item shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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MANUFACTURER: Marine Industries, Ltd. .
PLANT OF MANUFACTURER: Montrgal, Quebec
DESCRIPTION OF EQUIPMENT: 89 70-ton steel obulkhead flat

(INCLUDING ROAD NUMBERS) cars bearing road numbers

Vdé? DVWC™ 688688 ¥ through
DWC_608,777 , both inclusive

PRICE: ‘ ' $13,950.00 per unit

$1,241,550.00 for all 89 units

DELIVER TO: Duluth, Winnepeg and Pacific
: . Railroad Company, as designated
by the Railroad

OUTSIDE DELIVERY DATE: January 7, 1971

RENTAL PERIOD: Twenty (20) years, commencing with
. the first Rental Payment Date

FIXED RENTAL PAYMENTS: : Forty (40) semiannual rental
4 payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $58,477.45
‘for all 89 units :

DAILY INTERIM RENT: $3.6813 per day per car

ANNUAL RENEWAL: ) ) None

/
LESSEE: Duluth, Winnépeg & Pacific Railfgzzk:'Trust No. 2()45
TRUSTOR: The Manufacturer & Traders Trust Company
LENDER: Sun Life Assurance Company of Canada

| [

Estimated

Equipment Cost Basis:
Tn Canadian Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U.S. Dollars to Canadian Dollars is more or less than par.

the rentals for such Item shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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T SCHEDULL 1-C LAY
MANUFACTURER: ‘ Marine Industries, Ltd.
PLANT OF MANUFACTURER: . Montreal, Quebec
DESCRIPTION OF EQUIPMENT: 22 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers

DWC_ 608,778 through
DWC__ 608,799 , both inclusive

PRICE: ‘ $13,950.00 per unit.
$306,900.00 for all 22 units

DELIVER TO: . Duluth, Winnepeg and Pacific
. Railroad Company, as designated
by the Railroad
OUTSIDE DELIVERY DATE: January 7, 1971

RENTAL PERIOD: , Twenty (20) years, commencing with
the first Rental Payment Date

= FIXED RENTAL PAYMENTS: Forty. (40) semiannual rental
. payments, each in advance, at
$657.05 per Item of Equipment
or an aggregate of $14,455.10
for all 22 units

DAILY INTERIM RENT: $3.6813 per day per car
ANNUAL RENEVAL: ) None

’

/

LESSEE: Duiuth, Winnepeg & Pacific‘Railﬁéggyi Trust No} 2
TRUSTOR: The Manufacturer & Traders Trust Company
- LENDER: Bankers National Life Insurance Company

|

|

Estimated ' ‘ ’ e 7

Equipment Cost Basis:
In Canadian Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the czonversion rate

of U. S. Dollars to Canadian Dollars 1s more or less than par
the rentals for such Item shall be ratably increased or reduced.

"All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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. © SCHEDULE 1-D SR
MANUFACTURER: : Marine Industries, Ltd.
PLANT OF MANUFACTURER: ‘Montreél, Quebec
DESCRIPTION OF EQUIPMENT: 161 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers
DWC__ 608,800 through
DWC 608,960 , both inclusive
PRICE: o $13,950.00 per unit
$2,245,950.00 for all 161 units
DELIVER TO: - Duluth, VWinnepeg .and Pacific
Railroad Company, as designated
by the Railroad
OUTSIDE DELIVERY DATE: January 7, 1971
RENTAL PERIOD: ' Twenty (20) years, commencing with
. the first Rental Payment Date
FIXED RENTAL PAYMENTS: ' Forty (40) semiannual rental
payments, each in advance, at
$657 .05 per Item of Ecuipment
or an aggregate of $105,785.05
" for all 161 units
) ~
DATLY INTERIM RENT: , $3.6813 per day der car
ANNUAL RENEVAL: None
LESSEE: Duluth, Winne¢peg & Pacific Railé;;Z/; Trust No. 2

TRUSTOR: The Manufacturer & Traders Trust Company
LENDER: Los Angeles County Employees Retirement Association

7
1)

Estimated i " Co
Equipment Cost Basis: )
In Canadian Dollars $13,950.00 per unit
In U, S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U, S. Dollars to Canadian Dollars 1s more or less than par

the rentals for such Item shall be ratably increasec or reduced.

A1l "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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S, SCHEDULE 1-E . e e
- ) B \
MANUFACTURER: o Marine Industries, Ltd.
PLANT OF MANUFACTURER: . Montreal, Quebec
DESCRIPTION OF EQUIPMENT: 22 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers
DVIC__ 808 .961 through
DWC 608.232 , both inclusive
PRICE: , ' $13,950.00 per unit
' : $306,900.00 for all 22 units :
DELIVER TO: : Duluth, Winnepeg.and Pacific
: Railroad Company, as designated
by the Railroad
OUTSIDE DELIVERY DATE: January T, 1971
RENTAL PERIOD: ' Twenty (20) years,‘commencing with
: ' the first Rental Payment Date
FIXED RENTAL PAYMENTS: Forty (40) semlannual rental
payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $14,455,10
for all 22 units
N
DAILY INTERIM RENT: $3.6813 per day per car

ANNUAL RENEWAL: None
LESSEE: Duluth, Winné¢peg & Pacific Railgéézh— Trust No. 2

TRUSTOR: The Manufacturer & Traders Trust Company’
LENDER: Mutual Trust Life Insurance Company

(

Estimated L ' T
Equipment Cost Basis:
In Canadian Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 par unit

In the event the final price of any Items covered by this Schedule
1s more or less than the amount shown above or the conversion rate
of U,S. Dollars to Canadian Dollars is more or less than par

the rentals for such Item shall be ratably increased or reduced.

A1l "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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NS SCHEDULE 1-F | e
MANUFACTURER: ‘ ’ Marine Industries, Ltd.
PLANT OF MANUFACTURER: o Montreal, Quebec
DESCRIPTION OF EQUIPMENT: 17 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing roed numbers

DVWC_ 608,983 through
DWC 608,999 _» both inclusive
PRICE: ' ' $13,950.00 per unit

' $237,150.00 for all 17 units*.

DELIVER TO: Duluth, Winnepeg.and Pacific
. Railroad Companyv, as designated
by the Raillroad

OUTSIDE DELIVERY DATE: ' January T, 1971

RENTAIL PERIOD: Twenty (20) yéars, commencing with
S the first Rental Payment Date

FIXED RENTAIL PAYMENTS: Forty (40) semiannual rental
payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $11,169.85
for all 17 units

DAILY INTERIM RENT: $3.6813 per day per car

ANNUAL RENEWAL: y None
’ /
. . : w
LESSEE: Duluth, Winngpeg & Pacific Railna:gf; Trust No. 2

TRUSTOR: The Manufacturer & Traders Trust Company
LENDER: Washington National Insurance Company
/

. | . X ' e
Estimated o

Equipment Cost Basis: : . P
In Canadian Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate

of U. S. Dollars to Canadian Dollars is more or less than Par
the rentals for such Item shall be ratably increased or reduced.

A1l "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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CERTIFICATE OF ACCEPTANCE

TO: George D, MacKay and Edward E, Castans, as Trustees under
" Trust Agreement dated as of August 17, 1970.

UNITED STATES LEASING INTERNATIONAL, INC,, as Agent for
the Trusteces, ]

, MARINE INDUSTRIES, LTD,, as Manufacturer,

-

I, duly appointed inspector and authorized reoresentative
of Duluth, VWinnepeg & Pacific Railway Company ("Lessee") for the
purpose of the Agreement to Acguire and Lease dated as of August 17,
1970 among George D, lMacXay and Edward E, Castang, Trustees under
the Trust Agreement dated August 17, 1970, as Lessor, United States
Leasing International, Inc,, as Agent for the Trustees, and the
Lessee, 'and the Egquipment Lease, Assignment, Chattel lMortgage
and Security Agreement dated as of August 17, 1970 among the Trustees,
the Agent, the Lessece and the Securea prarties named therein, do
hereby certify that I have inspected, received, eavprovec¢ and ac-
cepted delivery, on behalf of Lessee under said Agreements of the
following Items of Equipment:

" TYPE OF EQUIPMENT: ™"
fLACE ACCEPTED:
DATE ACCEPTED: /
NUMBER OF UNITS: |
NUIMBERED:

- o

I do further certify that the foregoing Equipment is in
good order and condition, and appears to conform <o the specifica-
tlions applicable thereto and to all apolicable Canadian Transport
Commission and the United States Department of Transportation or
other Canadian or United States agency governmental recﬂlrements‘
and specifications,

The execution of thils Certificate will In no way relieve
or decrease the responslbility of the Manulacturer of the Equipment
for any warranties it has made with respect to the Equipment.

Dated: , 1970,

Inspector and Authorizea Kepre-
sentative of Duluth, iinnepeg &
Pacific Railway Company

- | 'scmmzm , -
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DULUTH, WINNIPEG & PACIFIC RAILWAY COMPANY - TRUST NO. 2

SCHEDULE OI' CASUALTY VALUE

CASUALTY VALUE: The following percent of original cost to Lessor

of an Item of Egquipment, including all taxes and delivery charges,
is to be paid on a rental payment due date pursuant to Section 11
of the Equipment Lease as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value

is paid:
: Casualty Value Payable
) Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)
0 as provided in Section 11.5 of the Lease
3 2 102.500
3 4 101.750
1 5 101.000
5 6 100.125
6" 7 99.250
7 8 98,375
; 9 e
IR : 10 95.250
10 o o 1% 94,125
11 S 1 92.875
12 . 13 » 91.625
13 - 14 ’ 90.250
14 < B . 88.875
- 15 16 _ 87.375
16 . 17 . -85.875
17 . 18 - . B4.250
18 ) /19 ©82.625
19 3 /20 80.875
20 ’ . ‘ o2l 79.000
21 22 77.125
22 - 23 - 75.125% ﬂ
23 : 24 73.000
24 . ’ P . 25 70.750
25 . ‘ 26 - . 68.500
26 ’ | 27 66.125
27 28 63.625%
28 . ‘29 . - 61.000
29 ) : 30 58,375
30 L. 31 . 55.500
31 - 32 : 52,125
32 - _ 33 - . 48.50C
33 Co : 34 44,87¢
34 . 35 41.00C
35 36 . 37.000
36 37 . 33.000
37 i 38 28.750
38 : 39 . 24,375
39 40 19.750
40 . . expiration date of 15.000
lease term :
TRUSTOR: MANUFACTURERS AND TRADERS TRUST COMPANY

SCHEDULE 3
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